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Software Security Group - Earnings Quality Comparison
(OKTA, NET, ZS, CRWD, PANW, FTNT)

Summary

We have done full reviews of both Okta (OKTA) and Cloudflare (NET) with both receiving an
earnings quality rating of 3- (Minor Concern). Because the other companies in this group have
similar business models and accounting conventions, we decided to do an earnings quality
comparison of the full group. We are adding comparative analysis for CrowdStrike (CRWD),
ZScaler (ZS), Fortinet (FTNT), and Palo Alto (PANW).

With a couple of exceptions, these companies make the same adjustments to non-GAAP EPS.
All are heavily reliant on stock compensation and capitalize sales commissions and software for
internal use. We note that some of these players are more aggressive than others in these areas.

We urge clients to read the Cloudflare (NET) report from last week as a primer as we covered
other comparative issues there as well.

e There are three basic items that these companies add back to non-GAAP EPS:
capitalized software amortization, amortization of intangible assets, and amortization of
capitalized sales commissions.

e All six of these companies amortize capitalized software over 3 years. PANW and FTNT
lump capitalized software in with other assets. PANW amortizes that balance over 3-5
years while FTNT amortizes it over 1-7 years. We do not see any company standing out
from the group as more or less aggressive than the other and we view these assumptions
as conservative.

e Depreciable lives of network and computer equipment are a larger concern. NET and
OKTA use 3 years, ZS uses 3-4 years, CRWD 3-5 years, while PANW uses 3-10 years
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(but the depreciation figure indicates an effective period of closer to 3.5 years), and FTNT
uses 1-7 years. We believe those are conservative assumptions too, and one could argue
that the more conservative of the group are penalizing their results by a penny or two by
using 3 years.

e Sales commissions are different. NET stands alone using a 3-year amortization period
for initial amortization while commissions on renewal are amortized over the contract
length. CRWD is alone at 4 years to amortize the initial sales commission and the rest
use 5 years. We estimate that NET would be seeing an additional 0.7-0.9 cents per
guarter on both GAAP and non-GAAP EPS if it was using a 5-year amortization period
for initial contract acquisition costs.

Our Quick Hits for Each Company

*Note that figures below do not reflect OKTA and CRWD's first-quarter numbers which were
reported after this analysis was prepared.

Below are our summary observations for each company ranked from most to least conservative
followed by detailed comparisons with supporting data.

Fortinet (FTNT) is one of the “slower” growth names here which means it is seeing 30%+ growth

e Itis not growing through acquisition, deals are small when they happen

e Balance sheet is very liquid and it is free cash flow positive

e |t does not rely on stock compensation to fund the business and share count is fairly flat
e Very narrow spread between GAAP and non-GAAP EPS is a positive

¢ Only spending about half on R&D as a percentage of sales as others

Palo Alto Networks (PANW) still growing about 30% as well with highest sales of the group

¢ Only one recent deal involved paying with stock

e Itis issuing new stock awards to employees of acquired companies, yet share count is
still only rising about 7%

e Huge GAAP losses become large profits by adding back stock comp, but still free cash
flow positive if it paid all cash wages

e Spends over 25% of sales on R&D, but the stock compensation part is declining
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CrowdStrike (CRWD) faster growth after large acquisition, but balance sheet still liquid

CRWD has some adjustments to non-GAAP and stock awards to acquired company
employees that we can not find quantified

Second-fastest amortization of capitalized sales commissions, which penalizes earnings
which is more conservative

Seeing total and cash R&D decline as a percentage of sales — that could be operating
leverage with 60%+ sales growth

Still relies on adding back stock compensation to post positive earnings, but share count
growth is low — about 2%-3%

ZScaler (ZS) adding back cash payroll taxes related to stock compensation about one-quarter
of recent earnings

Not stretching amortization periods for intangibles and stock awards for acquired
company employees appears modest

Sales growth over 60% and share count growth is modest at 2%-3%

Already paying more R&D in cash as percentage of sales — stock comp had been
exceeding sales growth by a wide margin, but is narrowing now

Free cash flow would become negative by a large amount if it had to pay wages in cash

Okta (OKTA) recent deal used over $5 billion in stock and nearly $1 billion more in stock to
replace acquired employee stock awards

Growing at over 60% and is spending the most in R&D as a percentage of sales

OKTA is paying 1600bp of its R&D with stock — between this and deals, does OKTA have
a currency still with the stock down almost 70% from recent highs?

OKTA is barely free cash flow positive adding back stock compensation which could
quickly turn negative if employees want more cash wages

Cloudflare (NET) free cash flow negative even after adding back stock compensation

Acquisitions are using cash and stock and replacing stock awards for acquired
companies’ employees is costing more than the deals

NET’s growth rate is slower than the other small players and non-GAAP EPS would still
be negative without adding back cash payments for payroll taxes
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e NET’s forecasts to achieve margins comparable to others relies heavily on paying more
expenses in stock. Its stock is down the most of the group

e Probably the most conservative assumptions on amortization for sales commissions,
depreciation of equipment, and amortization of intangibles

These Companies Add Back the Same Expenses to Non-GAAP EPS

Here is a list of what these companies add back. In some cases, the companies specifically list
impairments and significant non-recurring items and others do not. We believe all probably would
add back items just as those who mention it already — especially impairments given those are
likely to occur with intangible assets.

Expense Add-Backs to Non-GAAP EPS FTNT PANW  CRWD ZS OKTA NET

Cash Payroll Taxes as part of Stock Comp.
Amortiz Acquired Intangibles

Impairments/Significant non-Recurring

Amortization of Debt Issue/Discount Costs Y Y Y Y Y Y

Gain/Loss on Strategic Investments

*not explicitly indicated

We think it is important to note that only ZS and NET highlight adding back cash payroll taxes
paid with stock compensation. That goes against the basic rationale here of making adjustments
for largely recurring non-cash items. The only cash items being adjusted for by others are
considered one-time items such as litigation and settlements.

e For ZS: adding back payroll taxes was 3.6 cents of non-GAAP EPS of 16.8 cents in its
3Q22 and 13.8 cents of non-GAAP EPS of 52.2 cents for fiscal 2021 (ended in July).

e For NET: adding back payroll taxes were 1.7 cents of non-GAAP EPS of 1.0 cents in the
1Q22 and 6.2 cents of the non-GAAP EPS of 4.8 cents for fiscal 2021 (ended in Dec.)

On other companies which are alone in doing something different:
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e OKTA is the only company that adds back non-cash charitable contributions. This was
worth 1.0 cents of the non-GAAP EPS of -18.4 cents for 4Q22 (ended in Jan) and 4.9-
cents of the reported -46.2 cents of non-GAAP EPS for the fiscal year.

e PANW is the only one adding back FX impacts for all non-GAAP items. These have been
largely immaterial. The 2-cent gain was subtracted from non-GAAP EPS of $1.79 last
guarter (ended April 2022). The 3-cent FX loss added back to non-GAAP EPS of $6.15
for fiscal 2021 (ended in July).

e CRWD adds back the tax costs for the integration of its Humio acquisition. It is not
guantified.

Looking Deeper — Stock Compensation Is the Largest Adjustment

We talked about this in the Cloudflare (NET) report last week. Paying employees with stock is
considered non-cash. However, to the employees, stock compensation is real income that they
expect to appreciate further over time. One of the reasons we looked at this sector is we wonder
with the stocks down, do employees still want to be paid as much in stock, or do they insist on
higher cash wages and considerably more stock (risking dilution) if shares are still a big part of

pay?

Spread of GAAP to Non-GAAP FTNT PANW CRWD ZS OKTA NET

Last Quarter GAAP $0.84 -$0.74 -$0.18 -$0.72 -$1.56 -$0.13
Last Quarter Non-GAAP $0.94 $1.79 $0.30 $0.17 -$0.18 $0.01
Last Quarter Stock Comp $0.27 $2.53 $0.39 $0.76 $1.02 $0.13
Last fiscal year GAAP $3.63 -$5.18 -$1.03 -$1.93 $5.73 -$0.83
Last fiscal year Non-GAAP $3.99 $6.14 $0.67 $0.52 $3.82 -$0.05
Last fiscal year Stock Comp $0.99 $9.50 $1.30 $1.92 -$0.46 $0.38

As we noted last week, only FTNT is reporting GAAP profits which expense stock compensation.
Only NET is reporting negative free cash flow even after adding back stock compensation, but
OKTA and ZS could become free cash flow negative if they needed to pay their employees in
cash. CRWD and PANW would see a material hit to free cash flow in that situation. These tables
were in last week’s NET report and show trailing twelve-month figures since working capital
changes can be more volatile quarter-to-quarter and impact free cash flow:
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Q122 Q4 21 Q3 21 Q2 21 Q121 Q420

NET
_T12FreeCashFlow  -$1053 -$431  §752  -$5633  -$637  -$92.1
T12 Stock Compensation $136.1 $117.3 $93.6 $81.5 $72.0 $63.5
OKTA
_T12FreeCashFlow  NA  $875  $1149  $1231  $1338  $1107
T12 Stock Compensation NA $565.5 $464.0 $361.9 $222.6 $196.2
V4]
_T12FreeCashFlow  NA  $1554  $1444  $1032  $669  $40.7
T12 Stock Compensation NA $351.3 $314.3 $278.6 $248.6 $212.5
CRWD
‘T12FreeCashFlow  NA  $4418  $4118  $3644  $3232  $2029
PANW
_T12FreeCashFlow  $1,6058 $15055 $1.4360 $1387.0 $1.390.5 $1.2232
T12 Stock Compensation $1,059.9 $1,039.9  $995.2 $936.5 $878.6 $804.9
FTNT

T12 Stock Compensation $216 $212 $207 $202 $199 $194

We also think it is important to look at who is seeing stock compensation rise and who is seeing
it fall as a percentage of revenue. The former should see the spread from GAAP to non-GAAP
increase and are more dependent on employees wanting their shares. The latter should see
EPS quality improve as the spread between GAAP and non-GAAP results narrows:

e FTNT and PANW are seeing stock compensation growth of low single digits and both are
reporting revenue growth of about 30%.

CRWD, OKTA, and ZS are all seeing revenue growth of 60%-70% in recent quarters —
but their stock compensation is growing faster than that — often more than 100% even
though ZS has seen the rate of growth fall in some periods to about revenue growth.

NET is growing revenue at about 50% rates but its stock compensation growth is over
80% and accelerating.

The other problem is the companies most dependent on using stock as non-cash currency also
have had the largest drop in their stock prices. Here are the recent peaks and current prices for
the stocks. Many employees who received RSUs when prices were considerably higher or have
much higher option strikes may be asking questions about being paid in stock going forward.
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Stock Declines FTNT PANW  CRWD ZS OKTA NET

Current Price $303 $517 $174 $161 $94 $58

R&D May Be a Special Risk at Some Firms if Employees Want More Cash
Wages

One thing that is worth noticing is all these companies spend heavily on R&D. We would consider
that a positive too. However, since they add back stock compensation to non-GAAP earnings,

look at how much R&D they are actually paying for in cash and how much could be at risk if
employees don’t want as much stock anymore. Here is their spending for the last six quarters:

FTNT -1Q -2Q -3Q -4Q -5Q -6Q

R&D $124.9 $1126  $107.8  $106.6 $97.2 $89.0

Stock Comp $15.1 $14.7 $14.5 $14.5 $13.0 $12.0

Cash R&D % 11.5% 10.2% 10.7% 11.5% 11.9% 10.3%

e This is another area where FTNT looks to have little risk. It is already paying most of its
R&D in cash. However, investors may argue the total spending is too low. It is spending
less than many of its much smaller competitors in total dollars.

PANW -1Q -2Q -3Q -4Q -5Q -6Q

R&D $355.4 $359.0 $339.5 $325.3 $311.0 $266.7

Stock Comp $119.0 $130.3 $128.3 $113.7 $122.0 $107.2

Cash R&D % 17.0% 17.4% 16.9% 17.4% 17.6% 15.7%

e R&D is falling as a percentage of sales with higher sales growth. Much of that decline is
due to lower stock compensation in this area already. Cash spending has been flat
between 16.9%-17.4%.
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CRWD -1Q -2Q -3Q -4Q -5Q -6Q

R&D $105.0 $97.6 $90.5 $78.2 $66.1 $57.5

Stock Comp $31.1 $27.3 $25.8 $17.8 $14.6 $11.8

Cash R&D % 17.2% 18.5% 19.1% 19.9% 19.4% 19.7%

e CRWD is seeing both cash and total R&D decline as a percentage of sales, but stock
compensation has only been about 700bp of total spending.

ZS -1Q -2Q -3Q -4Q -5Q -6Q

R&D $76.6 $69.2 $65.2 $56.2 $41.0 $41.8

Stock Comp $31.4 $30.0 $28.6 $25.6 $15.0 $17.8

Cash R&D % 15.8% 15.3% 15.9% 15.5% 14.7% 15.3%

o Like PANW, ZS is seeing R&D stock compensation falling as a percentage of sales. Cash
spending as a percentage of sales is rising already.

OKTA -1Q -2Q -3Q -4Q -5Q -6Q

R&D $1475 $1305 $1224 $68.9 $62.3 $58.2

Stock Comp $62.7 $56.6 $53.3 $20.1 $18.8 $17.6

Cash R&D % 22.1% 21.1% 21.9% 19.4% 18.5% 18.7%

e OKTA is increasing both total R&D and cash R&D as a percentage of sales. The bigger
risk here may be that 1600bp of R&D is coming from stock compensation.
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NET -1Q -2Q -3Q -4Q -5Q -6Q

Sales $212.2 $193.6 $172.3 $152.4  $138.1  $125.9
R&D $67.1 $61.8 $46.8 $41.4 $39.5 $34.8
R&D % 31.6% 31.9% 27.1% 27.1% 28.6% 27.6%
Stock Comp $24.1 $24.8 $14.0 $11.3 $11.1 $9.1

Cash R&D $43.0 $37.0 $32.8 $30.1 $28.5 $25.7
Cash R&D % 20.3% 19.1% 19.0% 19.7% 20.6% 20.4%

e NET looks like OKTA. It has picked up spending in both areas but is now about 1200bp
of R&D coming from stock compensation.

Acquisitions Help Differentiate the Companies Too

Many of these companies make regular acquisitions. Why not? They can assign much of the
price to goodwill — so there’s no expense there. The rest goes to other intangible assets such as
developed technology or customer relationships. Those do get amortized, but that cost gets
added back to non-GAAP results. Integration expenses are added back too as well as any
impairments to goodwill. As far as this industry is concerned, acquisitions can only add to
revenue and income. By non-GAAP standards, acquisitions are free.

We have a problem with the idea that acquisitions have no cost at all. However, we do applaud
that what is amortized is done rapidly in most cases. We think investors should be questioning
the following points for some of these companies:

e Several are using stock to make their larger deals — is this still a currency many will
accept? Dilution is a risk here

e The acquired companies’ employees and founders are also getting new stock awards
following the deals. That also creates dilution. It also exacerbates the trend talked about
above where stock compensation growth is outpacing revenue growth for many of these
firms.

e We’re also noticing that the amortization periods for intangibles are starting to be
stretched in some cases.
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FTNT has made several small acquisitions. All were paid for in cash. It did not specify that
any recent deals required stock awards to the employees of the acquired companies. They are
amortizing customer relationships over 10 years, but developed technology over only 4 years.

PANW has four recent deals. Only one used stock in the purchase. We noticed that
whenever intangibles become a larger part of the cost allocation, the amortization period
lengthens too. Also, PANW is reporting that it is adding to stock compensation due to replacing
stock awards for employees who are merging into PANW:

e Bridge Crew March 2021 for $156.9 million in cash + $42.5 million to replace stock awards
o Goodwill is $129.6 million, Intangibles $21.6 million amortized over 6 years

e Expanse December 2020 for $797 million - $435 in cash and $341 in stock. Also $160
million to replace stock awards
o Goodwill $598 million and intangibles of $160 million amortized over 6-10 years

e Crypsis September 2020 for $228 million, $226 million in cash + $27.1 million to replace
stock awards
o Goodwill $158 million, Intangibles $54 million amortized over 3-7 years

e CloudGenix April 2020 for $404 million in cash plus $30 million to replace stock awards
o Goodwill $301 million, Intangibles $110 million amortized over 5-10 years

CRWD has made only two recent deals and both were 100% cash. They replaced stock
awards, but we did not see the values put on those awards. In the case of Secure Circle in
November 2021, CRWD allocated $43 million to Goodwill and $18 million to intangibles
amortizing over 6-years.

For Humio purchased for $370 million in cash, CRWD put $291 million in Goodwill and $76
million into intangibles, amortizing over 8 years.

ZS made three recent cash acquisitions with the entire purchase price allocated to
Goodwill or Intangibles that will be added back to non-GAAP earnings:

e Smokescreen June 2021 for $11.7 million in cash (no stock for purchase)

o $5.7 million Goodwill, $5.6 million Dev. Tech, $2.1 million Customer Relations
o Amortization period 5 years

10 | Behind the Numbers



e Trustdome April 2021 for $31.1 million in cash (no stock for purchase)
o Allocated $23.2 million Goodwill, $7.2 million Developed Tech
o Amortization period 5 years

e Edgewise May 2020 for $30.7 million in cash (no stock for purchase)
o $16.7 million Goodwill, $13.9 million Dev. Tech, $1.3 million Customer Relations
o Amortization period 5 years

e With the last two, employees at acquired firms received 120,000 of RSUs to cover their
equity awards worth about $23 million by our estimate.

OKTA has one large acquisition and a small one in the last year — almost all goes to
Goodwill

e AuthO was purchased for $5.67 billion — $257 million in cash and shares worth $5.175b
o They acquired and replaced employee stock awards and founder stock and
expects the total purchase price to be about $6.5 billion adding in these deals
o Goodwill is $5.29 billion, Dev. Tech. $172 million, and $141 million for Customer
Relations.

o Amortization is 5 years for Dev. Tech. and 2-6 years for Customer Relations

e atSpoke was purchased for $79.3 million in cash — no stock
o $63.2 million in Goodwill, $18.3 million Dev. Tech
o Amortized over 3 years.

NET we discussed in more detail in that report and we won’t repeat it all here. NET is still
allocating the bulk of deals to goodwill, but is amoritizing other intangibles over only 2 years.
Our biggest concerns for NET’s acquisitions are:

e Itis using a combination of cash and stock
e Itis spending more on replacement stock awards than the deals cost

e Itis spending $100 million more on replacement stock awards than NET spent on stock
compensation from 2019-1Q22
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Explanation of EQ Rating Scale

6- (Exceptionally Strong)- Indicates uncommonly conservative accounting policies to the point
that revenue and earnings are essentially understated relative to the company's peers. Higher
possibility of reporting positive earnings surprises

5 (Strong)- Indicates the company has no areas of concern with its reported results and we see
very little risk of the company disappointing due to recent results being overstated from
aggressive reporting in recent periods.

4 (Acceptable)- Indicates the company may have exhibited a minor “red flag”, but the severity of
the issue is not yet a concern. Minimal risk of an earnings disappointment resulting from previous
earnings or cash flow overstatement

3 (Minor Concern)- Indicates the company has exhibited either a larger number of or more
serious warning signs than companies receiving a 4. The likelihood of an immediate earnings or
cash flow disappointment is not considered to be high, but the signs mentioned deserve a higher
degree of attention in the future.

2 (Weak) Indicates the company’s recently reported results have benefitted materially from
aggressive accounting. Follow up work should be performed to determine the nature and extent
of the problem. There is a possibility that upcoming results could disappoint as the impact of
unsustainable benefits disappears.

1 (Strong Concern)- Indicates that the company’s recent results are significantly overstated and
that we view a disappointment in upcoming quarters is highly likely

In addition to the numerical rating, the EQ Review Rating also include either a minus or plus sign.
A minus sign indicates that our analysis shows the overall earnings quality of the company has
worsened since the last review and there is a possibility the numerical rating will fall should the
problem continue into upcoming quarters. Likewise, a positive sign indicates that the overall
earnings quality is improving, and the company may see an upgrade in its numerical rating should
the trend continue.
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Key Points to Understand About the EQ Score

The EQ Review Rating is much more than a blind, quantitative scoring method. While we utilize
proprietary adjustments, ratios, and methods developed over decades of earnings quality
analysis, the foundation of all of our analysis is reading recent SEC filings, press releases,
conference call transcripts and in some cases, conversations with managements.

The EQ Review Rating is not comparable to a traditional buy/sell rating. The Rating is intended
to specifically convey the extent to which reported earnings may be over/understated.
Fundamental factors such as forecasts for future growth, increasing competition, and valuation
are not reflected in the rating. Therefore, a high score does not in itself indicate a company is a
buy but rather indicates that recent results are a good indication of the underlying earnings and
cash generation capacity of the company. A low score (1-2) will likely result in us performing a
more thorough review of fundamental factors to determine if the company warrants a full-blown
sell recommendation.

13 | Behind the Numbers



Disclosure

Behind the Numbers, LLC is an independent research firm structured to provide analytical research to the financial community.
Behind the Numbers, LLC is not rendering investment advice based on investment portfolios and is not registered as an
investment adviser in any jurisdiction. All research is based on fundamental analysis using publicly available information
including SEC filed documents, company presentations, annual reports, earnings call transcripts, as well as those of competitors,
customers, and suppliers. Other information sources include mass market and industry news resources. These sources are
believed to be reliable, but no representation is made that they are accurate or complete, or that errors, if discovered, will be
corrected. Behind the Numbers, LLC does not use company sources beyond what they have publicly written or discussed in
presentations or media interviews. Behind the Numbers does not use or subscribe to expert networks. All employees are aware
of this policy and adhere to it.

The authors of this report have not audited the financial statements of the companies discussed and do not represent that they
are serving as independent public accountants with respect to them. They have not audited the statements and therefore do not
express an opinion on them. Other CPAs, unaffiliated with Mr. Middleswart, may or may not have audited the financial
statements. The authors also have not conducted a thorough "review" of the financial statements as defined by standards
established by the AICPA.

This report is not intended, and shall not constitute, and nothing contained herein shall be construed as, an offer to sell or a
solicitation of an offer to buy any securities referred to in this report, or a "BUY" or "SELL" recommendation. Rather, this research
is intended to identify issues that investors should be aware of for them to assess their own opinion of positive or negative
potential.

Behind the Numbers, LLC, its employees, its affiliated entities, and the accounts managed by them may have a position in, and
from time-to-time purchase or sell any of the securities mentioned in this report. Initial positions will not be taken by any of the
aforementioned parties until after the report is distributed to clients, unless otherwise disclosed. It is possible that a position
could be held by Behind the Numbers, LLC, its employees, its affiliated entities, and the accounts managed by them for stocks
that are mentioned in an update, or a BTN Thursday Thoughts.
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